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j KNOW ALL MEN BY THESE PRESENTS, That: w**'*”ﬁ““"’* |

WHEREAS, General Motors Corporation (Electro-Motive Division) (the
1'Manuf§cturer"), a Delaware corporstion, and _ ST, ILOUIS-SAN FRANCISCO RAIIWAY

COMPANY = = = = m = = = o = o = = o oo = = o = e ,

# corporation of the State of Missouri (the. "Qallroad ). have

heretofore entered into a certain agreement (the 'Lease"), dated as of
Hovenmber 10, 1972 s for the lease and sale by Manufactuvrer

Tnd hire and purchase by the Railroad of certain railroad equiprent (the
'Locomotives"), to wit: :

Seventeen (17) Model GP 38-2 Locomotives and Eight (8)
Model SW-1500 Locomotives, bearing Railroad's Road Nos.
683-699 inclusive and 353-360 inclusive, respectively

tpon the terms and conditions, and for the rental and purchase price, as in
ind by | the Lease provided; and
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VHERBAS, pursusul b0 Secbion 1t ol the Lewse the Failroad nas agreed
o duly flle and record this Assignment and the Lease as therein provided, for
he DIOueCthF o the right, title and interest of the parties to this Assign-
lent znd the Lease. and
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WHEREAS, Morgan Guaranty Trust Company of Hew York, a New York
orporation, with its office and place of business in the City of New Yorx
the Aésignee"), has agreed, subject to the terms and conditions set forth

n a cértain Commitment Agreerent dated November 10, 1972 , betveen
he Manufecturer and the Assignee, to buy the Manufacturer's rights under the
lease;
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NOW, THEREFORE, for value recelved and upon the teims and conditions
ereinater set forth

o
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| 1. The Manufacturer does hereby sell, assign, transfer snd set over
Ho the Assignee 2ll of the right, title and interest of the,Manufacturer in
Hhe Iocemctives and in and to the rentels payable by the Railroad with respect
to the Lucomotivec and in an* to the payment by the Railroad of the purchase

Peice of the Loconwtives wnder the Lease and all other rights under the lease
except [the right to construct and deliver the Locowotives and the right to be
indemnified as provided in paragredhs 6 and 9 of the Lease if and to the ex-

tent thut the Manufacturer incurs liabilities to which any such 1ndenn1ty
QODlleﬁ but without limiting the right of Assignee to the protection afferded by
apy such indemnity. In furtherance of this assignment and transfer, the Manu-

facturér does hereby authorize and empower the Assigree in its cwn name to sue
. ; .
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for, collect, receive and enforce all payments to be made and compliance on

the part of the Railroad with the terms and provisionsvof.the Leacse.
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, 2. The Manufacturer warrants and covenants thet it is the lawful
pvmer of all of the rights in and title to said Locomotives under the Lease;
phat it has good and lawful right to sell and assign the same and that its
right and title thereto are free from all liens and encumbrances and that

Totwithstandinguthis Assigament, it will perform and comply withk each and all
D

T the| covenants and conditions in the Lease set forth to be complied with by
bhe Manutfacturer and not intended to te tranaferred by this Assignment,

3. The Manufacturer represents and varrants that the Lease has been
uly awthorized and executed by it and covenants that it vill notify the Rail-
rfoad in writing of this Assignment and that it will from tire to time, &t the
Pequest of the Assipgnee, make, execute and deliver ell such further instruments
f assignment, transfer and assurance and do such further acts and things in
he preAlses, to give effect to the provisions hereof and more perfectly to
onfirm the right, title and interest hereby assizned and transferred to the

|
lssicnee or 1rten4ed so to be,

4, The Manufacturer represents and warrants that no modification
T the|terms of the Lease will be made without the written consent of the

.
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I WITHESS WHEREQEF the Manufacturer has caused this instrument to
e executed by its proper oifficer hereunto duly authorized and its corporate
eal te be hereunto affixed as of the 10th day of Tovember s 1672

GENERAL MOTORS CORPCRATION
(Electro-ibtive Division) ﬂ“f’

TTEST

Yant §éor tary
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! On this /0 day of ZZ;zfazzéﬁ [ Z e, before me
personally appeared B. B. Brownell , o me personally knowm, who being

i by me duly sworn, says that he is a Vice President of General Motors Corporstion,
the corporation named in the foregoing instrument, that the seal affixed to the

foregoing instrument is the corporate seal of said corporation, that said in-

strwdent was signed and sealed on behalf of said corporation bj authority of its

Board of Directors, and he acknowledged that the execution of the foregoing in-

strunent was the free act and deed of S&ld corporation.

- IN VITHESS WHEREQTF, I have hereunto set ny hend end affixed my off1c1al
seal on the day and date in my certificate above written,

M é %JA

Notary Public

LY 11, 197
My cormission expires QuLY 11, 1976 .




